68-W-01-009
PART II ~ CONTRACT CLAUSES

SECTION I - CONTRACT CLAUSES

I.1l NOTICE Listing Contract Clauses Incorporated by Reference

NOTICE:

The following solicitation provisions and/or contract clauses pertinent to
this section are hereby incorporated by reference:

FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1)

NUMBER DATE TITLE
52.202-1 OCT 1995 DEFINITIONS
52.203-3 - APR 1984 GRATUITIES
52.203-5 APR 1584 COVENANT AGAINST CONTINGENT FEES
52.203-6 JUL 1995 RESTRICTIONS ON SUBCONTRACTOR SALES TO THE
GOVERNMENT '
52.203-7 JUL 1995 ANTI-KICKBACK PROCEDURES
52.203-10 JAN 1997 PRICE OR FEE ADJUSTMENT FOR ILLEGAL OR
IMPROPER ACTIVITY
52.203-12 JUN 1997 LIMITATION ON PAYMENTS TO INFLUENCE CERTAIN
FEDERAL TRANSACTIONS ‘
. 52.215-2 JUN 1999 AUDIT AND RECORDS--NEGOTIATION
52.215-11 OCT 1997 PRICE REDUCTION FOR DEFECTIVE COST OR
PRICING DATA--MODIFICATIONS
52.215-13 OCT 1897 SUBCONTRACTOR COST OR PRICING
DATA--MODIFICATIONS
52.215-15 DEC 1998 PENSION ADJUSTMENT AND ASSET REVERSIONS
52.215-17 OCT 1997 WAIVER OF FACILITIES CAPITAL COST OF MONEY
52.216-7 MAR 2000 ALLOWABLE COST AND PAYMENT
52.216-8 MAR 1997 FIXED FEE
52.219-6 JUL 1996 NOTICE OF TOTAL SMALL BUSINESS SET-ASIDE
52.219-8 OCT 1999 UTILIZATION OF SMALL BUSINESS CONCERNS
52.219-14 DEC 1996 LIMITATIONS ON SUBCONTRACTING
52.222-3 AUG 19896 CONVICT LABOR '
52.222-26 FEB 1999 EQUAL OPPORTUNITY
52.222-35 APR 1998 AFFIRMATIVE ACTION FOR DISABLED VETERANS AND
VETERANS OF THE VIETNAM ERA
52.222-36 JUN 1998 AFFIRMATIVE ACTION FOR WORKERS WITH
DISABILITIES
52.222-37 JAN 1989 EMPLOYMENT - REPORTS ON DISABLED VETERANS AND
VETERANS OF THE VIETNAM ERA
52.223-6 ‘JAN 1997 DRUG-FREE WORKPLACE
52.223-14 OCT 1996 TOXIC CHEMICAL RELEASE REPORTING
52.227-1 JUL 1995 AUTHORIZATION AND CONSENT
52.227-2 AUG 1996 NOTICE AND ASSISTANCE REGARDING PATENT AND

COPYRIGHT INFRINGEMENT
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52.227-17 JUN 1987 RIGHTS IN DATA--SPECIAL WORKS

52.228-5 JAN 1997 INSURANCE--WORK ON A GOVERNMENT INSTALLATION

52.229-3 JAN 1991 FEDERAL, STATE, AND LOCAL TAXES

52.229-5 APR 1984 TAXES--CONTRACTS PERFORMED IN U.S.
POSSESSIONS OR PUERTO RICO

52.232-1 APR 19584 PAYMENTS

52.232-8 MAY 1997 DISCOUNTS FOR PROMPT PAYMENT

52.232-11 APR 1984 EXTRAS

52.232-16 MAR 2000 PROGRESS PAYMENTS ALTERNATE I (MAR 2000)

52.232-17 JUN 1996 INTEREST

52.232-20 APR 1984 LIMITATION OF COST

52.232-22 APR 1984 LIMITATION OF FUNDS

52.232-23 JAN 1986 ASSIGNMENT OF CLAIMS

52.232-25 JUN 1997 PROMPT PAYMENT .

52.232-34 MAY 1999 PAYMENT BY ELECTRONIC FUNDS TRANSFER--OTHER
THAN CENTRAL CONTRACTOR REGISTRATION

52.233-1 DEC 1998 DISPUTES ALTERNATE I (DEC 1991)

52.233-3 AUG 1996 PROTEST AFTER AWARD

52.233-3 AUG 1996 PROTEST AFTER AWARD ALTERNATE I (JUN 1985)

52.237-2 APR 1984 PROTECTION OF GOVERNMENT BUILDINGS,
EQUIPMENT, AND VEGETATION

52.237-3 JAN 1991 CONTINUITY OF SERVICES

52.242-1 APR 1984 NOTICE OF INTENT TO DISALLOW COSTS

52.242-3 OCT 19895 PENALTIES FOR UNALLOWABLE COSTS

52.242-4 JAN 1997 CERTIFICATION OF FINAL INDIRECT COSTS

52.242-13 JUL 1995 BANKRUPTCY

52.243-1 AUG 1987 CHANGES--FIXED-PRICE ALTERNATE I (APR 12984)

52.243-2 AUG 1887 CHANGES--COST REIMBURSEMENT ALTERNATE I (APR
1984)

52.245-1 APR 1984 PROPERTY RECORDS

52.245-19 APR 1984 GOVERNMENT PROPERTY FURNISHED "AS IS"

52.246-25 FEB 1997 LIMITATION OF LIABILITY--SERVICES

52.249-2 SEP 1996 TERMINATION FOR CONVENIENCE OF THE

. GOVERNMENT (FIXED-PRICE)

52.249-6 SEP 1996 TERMINATION (COST-REIMBURSEMENT)

52.249-8 APR 1584 DEFAULT (FIXED-PRICE SUPPLY AND SERVICE)

52.249-14 APR 1984 EXCUSABLE DELAYS

52.251-1 APR 1984 GOVERNMENT SUPPLY SOURCES

52.251-2 JAN 1991 INTERAGENCY FLEET MANAGEMENT SYSTEM (IFMS)
VEHICLES AND RELATED SERVICES

52.253-1 JAN 1991 COMPUTER GENERATED FORMS

I.2 CANCELLATION, RESCISSION, AND RECOVERY OF FUNDS FOR ILLEGAL OR IMPROPER
ACTIVITY (FAR 52.203-8) (JAN 1597)

{a) If the Government receives information that a contractor or a person has
engaged in conduct constituting a violation of subsection (a), (b),(c), oxr (4)
of Section 27 of the Office of Federal Procurement Policy Act (41 U.S.C
423) (the Act), as amended by section 4304 of the 1996 National Defense
Authorization Act for Fiscal Year 1996 (Pub.L. 104-106), the Government may--

(1)Cancel the solicitation, if the contract has not yet been awarded or
issued; or

(2)Rescind the contract with respect to which--

(i)The Contractor or someone acting for the Contractor has been convicted
for an offense where the conduct constitutes a violation of subsection 27(a)
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or (b) of the Act for the purpose of either-

(A)Exchanging the information covered by such subsections for anything
of value; or

(B)Obtaining or giving anyone a competitive advantage in the award of a
Federal agency procurement contract; or

(ii)The head of the contracting activity has determined, based upon a

preponderance of the evidence, that the Contractor or someone acting for the
Contractor has engaged in conduct constituting an offense punishable under
subsections 27(e) (1) of the Act.

(b) If the Government rescinds the contract under paragraph (a) of this
clause, the government is entitled to recover, in addition to any penalty
prescribed by law, the amount expended under the contract.

(c) The rights and remedies of the Government specified herein are not
exclusive, and are in addition to any other rights and remedies provided by
law, regulation, or under this contract.

I.3 PRINTING/COPYING DOUBLE-SIDED ON RECYCLED PAPER (FAR 52.204-4) (JUN
1996) DEVIATION

(a) In accordance with Executive Order 12873, dated October 20, 1993, as
amended by Executive Order 12995, dated March 25, 1996, the Offeror/Contractor
is required to submit paper documents, such as offers, letters, or reports,
that are printed/copied double-sided on recycled paper that has at least 20%
postconsumer material.

{b) The 20% standard applies to high-speed copier paper, offset paper, forms
bond, computer printout paper, carbonless paper, file folders, white woven
envelopes, and other uncoated printed and writing paper, such as writing and
office paper, book paper, cotton fiber paper, and cover stock. An alternative
standard to meeting the 20% postconsumer material standard is 50% recovered
material content of certain industrial by-products.

I.4 PROTECTING THE GOVERNMENT'S INTEREST WHEN SUBCONTRACTING WITH
CONTRACTORS DEBARRED, SUSPENDED, OR PROPOSED FOR DEBARMENT (FAR
52.209-6) (JUL 1995) .

(a) The Government suspends or debars Contractors to protect the
Government's interests. The Contractor shall not enter into any subcontract
in excess of $25,000 with a Contractor that is debarred, suspended, or
proposed for debarment unless there is a compelling reason to do so.

(b) The Contractor shall require each proposed first-tier subcontractor,
whose subcontract will exceed $25,000, to disclose to the Contractor, in
writing, whether as of the time of award of the subcontract, the :
subcontractor, or its principals, is or is not debarred, suspended, or
proposed for debarment by the Federal Government.

(c) A corporate officer or a designee of the Contractor shall notify the
Contracting Officer, in writing, before entering into a subcontract with a
party that is debarred, suspended, or proposed for debarment (see FAR 9.404
for information on the List of Parties Excluded from Federal Procurement and
Nonprocurement Programs). The notice must include the following:
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(1) The name of the subcontfactor.

(2) The Contractor's knowledge of the reasons for the subcontractor
being on the List of Parties Excluded from Federal Procurement and
Nonprocurement Programs.

(3) The compelling reason(s) for doing business with the subcontractor
notwithstanding its inclusion on the List of Parties Excluded From Federal
Procurement and Nonprocurement Programs.

(4) The systems and procedures the Contractor has established to ensure
that it is fully protecting the Government's interests when dealing with such
subcontractor in view of the specific basis for the party's debarment,
suspension, or proposed debarment.

I.5 NOTIFICATION OF OWNERSHIP CHANGES (FAR 52.215-19) (OCT 1897)
(a) The Contractor shall make the following notifications in writing:

(1) When the Contractor becomes aware that a change in its ownership
has occurred, or is certain to occur, that could result in changes in the
valuation of its capitalized assets in the accounting records, the Contractor
shall notify the Administrative Contracting Officer (ACO) within 30 days.

(2) The Contractor shall also notify the ACO within 30 days whenever
changes to asset valuations or any other cost changes have occurred or are
certain to occur as a result of a change in ownership.

(b) The Contractor shall--

(1) Maintain current, accurate, and complete inventory records of assets
and their costs;

(2) Provide the ACO or designated representative ready access to the
records upon request;

(3) Ensure that all individual and grouped assets, their capitalized
values, accumulated depreciation or amortization, and remaining useful lives
are identified accurately before and after each of the Contractor's ownership
changes; and

(4) Retain and continue to maintain depreciation and amortization
schedules based on the asset records maintained before each Contractor
ownership change.

(c) The Contractor shall include the substance of this clause in all
subcontracts under this contract that meet the applicability requirement of
FAR 15.408 (k).

I.6 ORDERING (FAR 52.216-18) (OCT 19895)
(a) Any supplies and services to be furnished under this contract shall be
ordered by issuance of delivery orders or task orders by the individuals or

activities designated in the Schedule. Such orders may be issued from
contract award through contract expiration date.
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{b) All delivery orders or task orders are subject to the terms and
conditions of this contract. In the event of conflict between a delivery
order or task order and this contract, the contract shall control.

(c) If mailed, a delivery order or task order is considered "issued" when
the Government deposits the order in the mail. Orders may be issued orally,
by facsimile, or by electronic commerce methods only if authorized in the
Schedule. .

I.7 ORDERING PROCEDURES

(a) Routine Orders: It is anticipated that routine task orders will be
issued on a completion form basis. To initiate the process, the Government
will forward a copy of the proposed task order statement of work to the
Contractor. The Contractor shall acknowledge receipt and shall prepare and
forward to the Ordering Officer within three (3) working days the proposed
staffing plan and cost proposal for accomplishing the task. If necessary,
negotiations will be conducted after which a task order will be issued
reflecting the negotiated agreement. In the event a negotiated agreement
cannot be reached, the Government will issue a unilateral order pursuant to
paragraph (c) below.

(b) Urgent Orders: Urgent orders may be issued on a unilateral level-of-
effort, term form basis. The Contractor shall acknowledge receipt of each
order and shall prepare and forward to the Ordering Officer within three (3)
working days the proposed staffing plan and cost proposal for accomplishing
the assigned tasks within the period specified. Negotiations will be
conducted as necessary and a modification prepared for the task order to
reflect the negotiated agreement. In the event a negotiated agreement cannot
be reached, the Government shall determine the total estimated cost-plus-
fixed-fee in accordance with paragraph (c) below.

(c¢) If the Government and the Contractor cannot reach a negotiated
agreement regarding a task order under this contract, the Government has the
right to issue a unilateral level-of-effort, cost-plus-fixed-fee type task
order. The Government will specify the performance and will designate by
labor category the level of effort required. The Government will utilize the
task order Independent Government Cost Estimate (IGCE)to establish a total
estimated cost-plus-fixed-fee. The Contractor shall be required to perform
the stated level of effort for the period of time specified in the task order
subject to the Limitation of Funds and Limitation of Costs clauses.

I.8 ORDER LIMITATIONS (FAR 52.216-19) (OCT 1985)

(a) Minimum order. When the Government requires supplies or services
covgred by this contract in an amount of less than $100, the Government is not
obligated to purchase, nor is the Contractor obligated to furnish, those
supplies or services under the contract.

(b) Maximum order. The Contractor is not obligated to honor--

(1) Any order for a single item in excess of the maximum contract
amount;
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(2) Any order for a combination of items in excess of the maximum
contract amount;

(3) A series of orders from the same ordering office within the ordering
period that together call for quantities exceeding the limitation in
subparagraph (1) or (2) above.

(c) If this is a requirements contract (i.e., includes the Requirements
clause at subsection 52.216-21 of the Federal Acquisition Regulation ), the
Government is not required to order a part of any one regquirement from the
Contractor if that requirement exceeds the maximum-order limitations in
paragraph (b) above. :

(d) Notwithstanding paragraphs (b) and (c) above, the Contractor shall honor
any order exceeding the maximum order limitations in paragraph (b), unless
that order (or orders) is returned to the ordering office within ten (10) days
after issuance, with written notice stating the Contractor's intent not to
ship the item (or items) called for and the reasons. Upon receiving this
notice, the Government may acquire the supplies or services from another
source.

I.9 INDEFINITE QUANTITY (FAR 52.216-22) (OCT 1985)

(a) This is an indefinite-quantity contract for the supplies or services
specified, and effective for the period stated, in the Schedule. The
quantities of supplies and services specified in the Schedule are estimates
only and are not purchased by this contract.

(b) Delivery or performance shall be made only as authorized by orders
issued in accordance with the Ordering clause. The Contractor shall furnish
to the Government, when and if ordered, the supplies or services specified in
the Schedule up to and including the quantity designated in the Schedule as
the "maximum." The Government shall order at least the quantity of supplies or
services designated in the Schedule as the "minimum."

(c) Except for any limitations on quantities in the Order Limitations clause
or in the Schedule, there is no limit on the number of orders that may be
issued. The Government may issue orders requiring delivery to multiple
destinations or performance at multiple locations. '

(d) Any order issued during the effective period of this contract and not
completed within that period shall be completed by the Contractor within the
time specified in the order. The contract shall govern the Contractor's and
Government's rights and obligations with respect to that order to the same
extent as if the order were completed during the contract's effective period;
provided, that the Contractor shall not be required to make any deliveries
under this contract after one (1) year beyond the expiration date of the
contract. .

I.10 PAYMENT FOR OVERTIME PREMIUMS (FAR 52.222-2) (JUL 1990)

(a) The use of overtime is authorized under this contract if the overtime
premium cost does not exceed $0 or the overtime premium is paid for work--

(1) Necessary to cope with emergencies such as those resulting from

Page I-6 of 21



68-W-01-009

accidents, natural disasters, breakdowns of production equipment, or
occasional production bottlenecks of a sporadic nature;

(2) By indirect-labor employees such as those performing duties in
connection with administration, protection, transportation, maintenance,
standby plant protection, operation of utilities, or accounting;

(3) To perform tests, industrial processes, laboratory procedures, loading
or unloading of transportatlon conveyances, and operations in flight or afloat
that are continuous in nature and cannot reasonably be interrupted or
completed otherwise; or

(4) That will result in lower overall costs to the Government.

(b) Any request for estimated overtime premiums that exceeds the amount
specified above shall include all estimated overtime for contract completion

and shall--

(1) Identify the work unit; e.g., department or section in which the
requested overtime will be used, together with present workload, staffing, and
other data of the affected unit sufficient to permit the Contracting Officer
to evaluate the necessity for the overtime;

(2) Demonstrate the effect that denial of the reguest will have on the
contract delivery or performance schedule;

(3) Identify the extent to which approval of overtime would affect the
performance or payments in connection with other Government contracts,
together with identification of each affected contract; and

(4) Provide reasons why the required work cannot be performed by using
multishift operations or by employing additional personnel.

I.11 POLLUTION PREVENTION AND RIGHT-TO-KNOW INFORMATION (FAR 52.223-5) (APR
1998)

(a) Executive Order 12856 of August 3, 1993, requires Federal facilities
to comply with the provisions of the Emergency Planning and Community Right-
to-Know Act of 1986 (EPCRA) (42 U.S.C. 11001-11050) and the Pollution
Prevention Act of 1990 (PPA) (42 U.S.C. 13101-13109).

(b) The Contractor shall provide all information needed by the Federal
facility to comply with the emergency planning reporting requirements of
Section 302 of EPCRA; the emergency notice regquirements of Section 304 of
EPCRA; the list of Material Safety Data Sheets required by Section 311 of
EPCRA; the emergency and hazardous chemical inventory forms of Section 312 of
EPCRA; the toxic chemical release inventory of Section 313 of EPCRA, which
includes the reduction and recycling information required by Section 6607 of
PPA; and the toxic chemical reduction goals reguirements of Section 3-302 of
Executive Order 12856.

I.12 RESTRICTIONS ON CERTAIN FOREIGN PURCHASES (FAR 52.225-13) (JUL 2000)
(a) The Contractor shall not acquire, for use in the performance of this

contract, any supplies or services originating from sources within, or that

Page I-7 of 21



68-W-01-009

were located in or transported from or through, countries whose products are
banned from importation into the United States under regulations of the Office
of Foreign Assets Control, Department of the Treasury. Those countries are
Cuba, Iran, Iraq, Libya, North Korea, Sudan, the territory of Afghanistan
controlled by the Taliban, and Serbia (excluding the territory of Kosovo).

(b) The Contractor shall not acquire for use in the performance of this
contract any supplies or services from entities controlled by the government
of Iraqg.

(c). The Contractor shall insert this clause, including this paragraph (c),
in all subcontracts.

1.13 NOTIFICATION OF CHANGES (FAR 52.243-7) (APR 1984)

(a) Definitions. "Contracting Officer," as used in this clause, does not
include any representative of the Contracting Officer. "Specifically
Authorized Representative (SAR)," as used in this clause, means any person the
Contracting Officer has so designated by written notice (a copy of which shall
be provided to the Contractor) which shall refer to this subparagraph and
shall be issued to the designated representative before the SAR exercises such
authority.

(b) Notice. The primary purpose of this clause is to obtain prompt
reporting of Government conduct that the Contractor considers to constitute a
change to this contract. Except for changes identified as such in writing and
signed by the Contracting Officer, the Contractor shall notify the
~ Administrative Contracting Officer in writing promptly, within 15 calendar
days from the date that the Contractor identifies any Government conduct
(including actions, inactions, and written or oral communications) that the
Contractor regards as a change to the contract terms and conditions. On the
basis of the most accurate information available to the Contractor, the notice
shall state--

(1) The date, nature, and circumstances of the conduct regarded as a
change;

(2) The name, function, and activity of each Government individual and
Contractor official or employee involved in or knowledgeable about-such
conduct;

(3) The identification of any documents and the substance of any oral
communication involved in such conduct;

(4) In the instance of alleged acceleration of scheduled performance or
delivery, the basis upon which it arose;

(5) The particular elements of contract performance for which the
Contractor may seek an equitable adjustment under this clause, including--

(i) What contract line items have been or may be affected by the
alleged change;

(ii) What labor or materials or both have been or may be added,
deleted, or wasted by the alleged change;
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(iii) To the extent practicable, what delay and disruption in the
manner and sequence of performance and effect on continued performance have
been or may be caused by the alleged change;

(iv) What adjustments to contract price,'delivery schedule, and other
provisions affected by the alleged change are estimated; and

(6) The Contractor's estimate of the time by which the Government must
respond to the Contractor's notice to minimize cost, delay or disruption of

performance.

{c) Continued performance. Following submission of the notice required by
{b) above, the Contractor shall diligently continue performance of this
contract to the maximum extent possible in accordance with its terms and
conditions as construed by the Contractor, unless the notice reports a ,
direction of the Contracting Officer or a communication from a SAR of the
Contracting Officer, in either of which events the Contractor shall continue
performance; provided, however, that if the Contractor regards the direction
or communication as a change as described in (b) above, notice shall be given
in the manner provided. All directions, communications, interpretations,
orders and similar actions of the SAR shall be reduced to writing promptly and
copies furnished to the Contractor and to the Contracting Officer. The
Contracting Officer shall promptly countermand any action which exceeds the
authority of the SAR.

(d) Government response. The Contracting Officer shall pfomptly, within 15
calendar days after receipt of notice, respond to the notice in writing. 1In
responding, the Contracting Officer shall either--

(1) Confirm that the conduct of which the Contractor gave notice
constitutes a change and when necessary direct the mode of further
performance;

(2) Countermand any communication regarded as a change;

(3) Deny that the conduct of which the Contractor gave notice constitutes
a change and when necessary direct the mode of further performance; or

{4) In the event the Contractor's notice information is inadequate to make
a decision under (1), (2), or (3) above, advise the Contractor what additional
information is required, and establish the date by which it should be
furnished and the date thereafter by which the Government will respond.

(e) Equitable adjustments. (1) If the Contracting Officer confirms that
Government conduct effected a change as alleged by the Contractor, and the
conduct causes an increase or decrease in the Contractor's cost of, or the
time required for, performance of any part of the work under this contract,
ghether changed or not changed by such conduct, an equitable adjustment shall

e made--

{i) In the contract price or delivery schedule or both; and
(ii) In such other proyisions of the contract as may be affected.

52) The contract shall be modified in writing accordingly. In the case of
drawings, designs or specifications which are defective and for which the
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Government is responsible, the equitable adjustment shall include the cost and
time extension for delay reasonably incurred by the Contractor in attempting
to comply with the defective drawings, designs or specifications before the
Contractor identified, or reasonably should have identified, such defect.

When the cost of property made obsolete or excess as a result of a change

. confirmed by the Contracting Officer under this clause is included in the
equitable adjustment, the Contracting Officer shall have the right to
prescribe the manner of disposition of the property. The equitable adjustment
shall not include increased costs or time extensions for delay resulting from
the Contractor's failure to provide notice or to continue performance as
provided, respectively, in (b) and (c) above.

I.14 SUBCONTRACTS (FAR 52.244-2) (AUG 1998) ALTERNATE II (AUG 1998) DEVIATION
(a) Definitions. As used in this clause--

Approved purchasing system means a Contractor's purchasing system that has
peen reviewed and approved in accordance with Part 44 of the Federal
Acquisition Regulation (FAR).

Consent to subcontract means the Contracting Officer's written consent for the
Contractor to enter into a particular subcontract. Subcontract means any
contract, as defined in FAR Subpart 2.1, entered into by a subcontractor to
furnish supplies or services for performance of the prime contract or a
subcontract. It includes, but is not limited to, purchase orders, and changes
and modifications to purchase orders.

{b) This clause does not apply to subcontrdcts for special test equipment when
the contract contains the clause at FAR 52.245-18, Special Test Equipment.

(c) When this clause is included in a fixed-price type contract, consent to
subcontract isrequired only on unpriced contract actions (including unpriced
modifications or unpriced delivery orders), and only if required in accordance
with paragraph (d) or (e) of this clause.

(d) If the Contractor does not have an approved purchasing system, consent to
subcontract is required for any subcontract that--

(1) Is of the cost-reimbursement, time-and-materials, or labor-hour type; or
(2) Is fixed-price and exceeds--

(i) For a contract awarded by the Department of Defense, the Coast Guard, or
the National Aeronautics and Space Administration, the greater of the
simplified acquisition threshold or 5 percent of the total estimated cost of
the contract; or

(ii) For a contract awarded by a civilian agency other than the Coast Guard
and the National Aeronautics and Space Administration, either the simplified
acquisition threshold or 5 percent of the total estimated cost of the

contract.
(e) If the Contractor has an approved purchasing system, the Contractor

nevertheless shall obtain the Contracting Officer's written consent before
placing the following subcontracts:
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any subcontract that is of the cost-reimbursement, time-and-materials,
or labor-hour type.

(£) (1) The Contractor shall notify the Contracting Officer reasonably in
advance of placing any subcontract or modification thereof for which consent
is required under paragraph (c), (d), or (e) of this clause, including the
following information: .

(i) A description of the supplies or services to be subcontracted.
(ii) Identification of the type of subcontract to be used.

(iii) Identification of the proposed subcontractor.

(iv) The proposed subcontract price.

(v) The subcontractor's current, complete, and accurate cost or pricing data
and Certificate of Current Cost or Pricing Data, if required by other contract
provisions. ‘

{vi) The subcontractor's Disclosure Statement or Certificate relating to Cost
Accounting Standards when such data are required by other provisions of this
contract.

(vii) A negotiation memorandum reflecting--
(A) The principal elements of the subcontract price negotiations;

(B) The most significant considerations controlling establishment of initial
or revised prices;

(C) The reason cost or pricing data were or were not required; (D) The extent,
if any, to which the Contractor did not rely on the subcontractor's cost or
pricing data in determining the price objective and in negotiating the final
price;

{E) The extent to which it was recognized in the negotiation that the
subcontractor's cost or pricing data were not accurate, complete, or current;
the action taken by the Contractor and the subcontractor; and the effect of
any such defective data on the total price negotiated;

(F) The reasons for any significant difference between the Contractor's price
objective and the price negotiated; and

(G) A complete explanation of the incentive fee or profit plan when incentives
are used. The explanation shall identify each critical performance element,
management decisions used to quantify each incentive element, reasons for the
incentives, and a summary of all trade-off possibilities considered.

{£) (2) If the Contractor has an approved purchasing system and consent is not
required under paragraph (c), (d), or (e) of this clause, the Contractor
nevertheless shall notify the Contracting Officer reasonably in advance of
entering into any (i) cost-plus-fixed-fee subcontract, or (ii) fixed-price
subcontract that exceeds either the simplified acquisition threshold or 5
percent of the total estimated cost of this contract. The notification shall
include the information required by paragraphs (f) (1) (i) through (f) (1) (iv) of
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this clause.

(g) Unless the consent or approval specifically provides otherwise, neither
consent by the Contracting Officer to any subcontract nor approval of the
Contractor's purchasing system shall constitute a determination--

(1) Of the acceptability of any subcontract terms or conditions;
(2) Of the allowability of any cost under this contract; or

(3) To relieve the Contractor of any responsibility for performing this
contract.

(h) No subcontract or modification thereof placed under this contract shall
provide for payment on a cost-plus-a-percentage-of-cost basis, and any fee
payable under cost-reimbursement type subcontracts shall not exceed the fee
limitations in FAR 15.404-4(c) (4) (i).

(i) The Contractor shall give the Contracting Officer immediate written notice
of any action or suit filed and prompt notice of any claim made against the
Contractor by any subcontractor or vendor that, in the opinion of the
Contractor, may result in litigation related in any way to this contract, with
respect to which the Contractor may be entitled to reimbursement from the

Government.

(3) The Government reserves the right to review the Contractor's purchasing
system as set forth in FAR Subpart 44.3. -

(k) Paragraphs (d) and (f) of this clause do not apply to the following
subcontracts, which were evaluated during negotiations:

I.15 COMPETITION IN SUBCONTRACTING (FAR 52.244-5) (DEC 1996)

(a) The Contractor shall select subcontractors (including suppliers) on a
competitive basis to the maximum practical extent consistent with the
objectives and requirements of the contract.

(b) If the Contractor is an approved mentor under the Department of Defense
Pilot Mentor-Protege Program (Pub. L. 101-510, section 831 as amended), the

Contractor may award subcontracts under this contract on a noncompetitive
basis to its proteges.

I.16 SUBCONTRACTS FOR COMMERCIAL ITEMS AND COMMERCIAL COMPONENTS (FAR
52.244-6) (oCT 1998)

(a) Definition.
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“Commercial item”, as used in this clause, has the meaning contained in the
clause at 52.202-1, Definitioms.

“Subcontract”, as used in this clause, includes a transfer of commercial
items between divisions, subsidiaries, or affiliates of the Contractor or

subcontractor at any tier.

(b) To the maximum extent practicable, the Contractor shall incorporate, and
require its subcontractors at all tiers to incorporate, commercial items or
nondevelopmental items as components of items to be supplied under this
contract.

(c) Notwithstanding any other clause of this contract, the Contractor is not
required to include any FAR provision or clause, other than those listed below
to the extent they are applicable and as may be required to establish the
reasonableness of prices under Part 15, in a subcontract at any tier for
commercial items or commercial components: :

(1) 52.222-26, Equal Opportunity (E.O. 11246);

(2) 52.222-35, Affirmative Action for Disabled Veterans and Veterans of
the Vietnam Era (38 U.S.C. 4212(a)):

, (3) 52.222-36, Affirmative Action for Workers with Disabilities (29
U.S.C. 793); and

(4) 52.247-64, Preference for Privately Owned U.S.-Flagged Commercial
Vessels (46 U.S.C. 1241) (flow down not required for subcontracts awarded
beginning May 1, 1996).

(d) The Contractor shall include the terms of this clause, including this
paragraph (d), in subcontracts awarded under this contract.

I.17 GOVERNMENT PROPERTY (COST-REIMBURSEMENT, TIME-AND-MATERIAL, OR
LABOR-HOUR CONTRACTS) (FAR 52.245-5) (AUG 1996) DEVIATION

(a) Government-furnished property. (1) The term "Contractor's managerial
personnel," as used in paragraph (g) of this clause, means any of the
Contractor's directors, officers, managers, superintendents, or equivalent
representatives who have supervision or direction of--

(i) All or substantially all of the Contractor's business;

(ii) All or substantially all of the Contractor's operation at any one
plant, or separate location at which the contract is being performed; or

(iii) A separate and complete major industrial operation connected with
pgrforming this contract.

(2) The Government shall deliver to the Contractor, for use in connection
with and under the terms of this contract, the Government-furnished property
described in the Schedule or specifications, together with such related data
and information as the Contractor may request and as may be reasonably
required for the intended use of the property (hereinafter referred to as
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"Government-furnished property").

(3) The delivery or performance dates for this contract are based upon the
expectation that Government-furnished property suitable for use will be
delivered to the Contractor at the times stated in the Schedule or, if not so
stated, in sufficient time to enable the Contractor to meet the contract's
delivery or performance dates.

(4) If Government-furnished property is received by the Contractor in a
condition not suitable for the intended use, the Contractor shall, upon
receipt, notify the Contracting Officer, detailing the facts, and, as directed
by the Contracting Officer and at Government expense, either effect repairs or
modification or return or otherwise dispose of the property. After completing
the directed action and upon written reguest of the Contractor, the
Contracting Officer shall make an eqguitable adjustment as provided in
paragraph (h) of this clause.

(5) If Government-furnished property is not delivered to the Contractor by
the required time or times, the Contracting Officer shall, upon the
Contractor's timely written request, make a determination of the delay, if
any, caused the Contractor and shall make an equitable adjustment in
accordance with paragraph (h) of this clause.

(b) Changes in Government-furnished property. (1) The Contracting Officer
may, by written notice, (i) decrease the Government-furnished property
provided or to be provided under this contract or (ii) substitute other
Government-furnished property for the property to be provided by the
Government or to be acquired by the Contractor for the Government under this
contract. The Contractor shall promptly take such action as the Contracting
Officer may direct regarding the removal, shipment, or disposal of the
property covered by this notice.

(2) Upon the Contractor‘'s written request, the Contracting Officer shall
make an equitable adjustment to the contract in accordance with paragraph (h)
of this clause, if the Government has agreed in the Schedule to make such
property available for performing this contract and there is any--

(i) Decrease or substitution in this property pursuant to subparagraph
(b) (1) above; or

(ii) Withdrawal of authority to use property, if provided under any
other contract or lease.

(c) Title. (1) The Government shall retain title to all
Government-furnished property.

(2) Title to all property purchased by the Contractor for which the
Contractor is entitled to be reimbursed as a direct item of cost under this
contract shall pass to and vest in the Government upon the vendor's delivery
of such property. '

(3) Title to all other property, the cost of which is reimbursable to the
Contractor, shall pass to and vest in the Government upon--

(i) Issuance of the property for use in contract performance;
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(ii) Commencement of processing of the property for use in. contract
performance; or

(iii) Reimbursement of the cost of the property by the Government,
whichever occurs first.

(4) All Government-furnished property and all property acquired by the
Contractor, title to which vests in the Government under this paragraph
(collectively referred to as "Government property"), are subject to the
provisions of this clause. Title to Government property shall not be affected
by its incorporation into or attachment to any property not owned by the
Government, nor shall Government property become a fixture or lose its
identity as personal property by being attached to any real property.

(d) Use of Government property. The Government property shall be used only
for performing this contract, unless otherwise provided in this contract or
approved by the Contracting Officer.

(e) Property administration. (1) The Contractor shall be responsible and
accountable for all Government property provided under this contract and shall
comply with Federal Acquisition Regulation Subpart 45.5, as in effect on the
date of this contract, and which is hereby incorporated into this contract by
reference.

(2) The Contractor shall establish and maintain a program for the use,
maintenance, repair, protection, and preservation of Government property in
accordance with sound business practice and the applicable provisions of FAR
Subpart 45.5.

(3) If damage occurs to Government property, the risk of which has been
assumed by the Government under this contract, the Government shall replace
the items or the Contractor shall make such repairs as the Government directs.
However, if the Contractor cannot effect such repairs within the time
required, the Contractor shall dispose of the property as directed by the
Contracting Officer. When any property for which the Government is
responsible is replaced or repaired, the Contracting Officer shall make an
equitable adjustment in accordance with paragraph (h) of this clause.

(£) Access. The Government and all its designees shall have access at all
reasonable times to the premises in which any Government property is located
for the purpose of inspecting the Government property.

(g) Limited Risk of loss.

(1) The Contractor shall not be liable for loss or destruction of, or
damage to, the Government property provided under this contract or for
expenses incidental to such loss, destruction, or damage, except as provided
in subparagraphs (2) and (3) below.

(2) The Contractor shall be responsible for loss or destruction of, or
damage to, the Government property provided under this contract (including
expenses incidental to such loss, destruction, or damage)--

) (i) That results from a risk expressly required to be insured under
this contract, but only to the extent of the insurance required to be
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purchased and maintained or to the extent of insurance actually purchased and
maintained, whichever is greater;

(ii) That results from a risk that is in fact covered by insurance or
for which the Contractor is otherwise reimbursed, but only to the extent of
such insurance or reimbursement;

(iii) For which the Contractor is otherwise responsible under the
express terms of this contract;

(iv) That results from willful misconduct or lack of good faith on the
part of the Contractor's managerial personnel; or

(v) That results from a failure on the part of the Contractor, due to
willful misconduct or lack of good faith on the part of the Contractor's
managerial personnel, to establish and administer a program or system for the
control, use, protection, preservation, maintenance, and repair of Government
property as required by paragraph (e) of this clause.

(3) (i) If the Contractor fails to act as provided by subdivision
(g) (2) (v) above, after being notified (by certified mail addressed to one of
the Contractor's managerial personnel) of the Government's disapproval,
withdrawal of approval, or nonacceptance of the system or program, it shall be
conclusively presumed that such failure was due to willful misconduct or lack
of good faith on the part of the Contractor's managerial personnel.

(ii) In such event, any loss or destruction of, or damage to, the
Government property shall be presumed to have resulted from such failure
unless the Contractor can establish by clear and convincing evidence that such
loss, destruction, or damage--

(A) Did not result from the Contractor's failure to maintain an
approved program or system; or

(B) Occurred while an approved program or system was maintained by
the Contractor. :

(4) If the Contractor transfers Government property to the possession and
control of a subcontractor, the transfer shall not affect the liability of the
Contractor for loss or destruction of, or damage to, the property as set forth
above. However, the Contractor shall require the subcontractor to assume the
risk of, and be responsible for, any loss or destruction of, or damage to, the
property while in the subcontractor's possession or control, except to the
extent that the subcontract, with the advance approval of the Contracting
Officer, relieves the subcontractor from such liability. In the absence of
such approval, the subcontract shall contain appropriate provisions requiring
the return of all Government property in as good condition as when received,
except for reasonable wear and tear or for its use in accordance with the
provisions of the prime contract.

(5) The contractor shall notify the contracting officer upon loss or
destruction of, or damage to, Government property provided under this
contract, with the exception of low value property for which loss, damage, or
destruction is reported at contract termination, completion, or when needed
for continued contract performance. The Contractor shall take all reasonable
action to protect the Government property from further damage, separate the
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damaged and undamaged Government property, put all the affected Government
property in the best possible order, and furnish to the Contracting Officer a

statement of--

(i) The lost, destroyed, or damaged Government property;
(ii) The time and origin of the loss, destruction, or damage;

(iii) All known interests in commingled property of which the
Government property is a part; and

(iv) The insurance, if any, covering any part of or interest in such
commingled property. .

(6) The Contractor shall repair, renovate, and take such other action with
respect to damaged Government property as the Contracting Officer directs. If
the Government property is destroyed or damaged beyond practical repair, or is
damaged and so commingled or combined with property of others (including the
Contractor's) that separation is impractical, the Contractor may, with the
approval of and subject to any conditions imposed by the Contracting Officer,
sell such property for the account of the Government. Such sales may be made
in order to minimize the loss to the Government, to permit the resumption of
business, or to accomplish a similar purpose. The Contractor shall be
entitled to an equitable adjustment in the contract price for the expenditures
made in performing the obligations under this subparagraph (g) (6) in
accordance with paragraph (h) of this clause. However, the Government may
directly reimburse the loss and salvage organization for any of their charges.
The Contracting Officer shall give due regard to the Contractor's liability
under this paragraph (g) when making any such equitable adjustment.

(7) The Contractor shall not be reimbursed for, and shall not include as
an item of overhead, the cost of insurance or of any reserve covering risk of
loss or destruction of, or damage to, Government property, except to the
extent that the Government may have expressly required the Contractor to carry
such insurance under another provision of this contract.

(8) In the event the Contractor is reimbursed or otherwise compensated for
any loss or destruction of, or damage to, Government property, the Contractor
shall use the proceeds to repair, renovate, or replace the lost, destroyed, or
damaged Government property or shall otherwise credit the proceeds to, or
equitably reimburse, the Government, as directed by the Contracting Officer.

(9) The Contractor shall do nothing to prejudice the Government's rights
to recover against third parties for any loss or destruction of, or damage to,
Government property. Upon the request of the Contracting Officer, the
Contractor shall, at the Government's expense, furnish to the Government all
reasonable assistance and cooperation (including the prosecution of suit and
the execution of instruments of assignment in favor of the Government) in
obtaining recovery. In addition, where a subcontractor has not been relieved
from liability for any loss or destruction of, or damage to, Government
property, the Contractor shall enforce for the benefit of the Government the
liability of the subcontractor for such loss, destruction, or damage.

gh) Equitable adjustment. When this clause specifies an equitable
adjustment, it shall be made to any affected contract provision in accordance

_with the procedures of the Changes clause. When appropriate, the Contracting
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Officer may initiate an equitable adjustment in favor of the Government. The
right to an equitable adjustment shall be the Contractor's exclusive remedy .
The Government shall not be liable to suit for breach of contract for--

(1) Any delay in delivery of Government-furnished property:

(2) Delivery of Government-furnished property in a condition not suitable
for its intended use;

(3) A decrease in or substitution of Government-furnished property; or

(4) Failure to repair or replace Government property for which the
Government is responsible.

(i) Final accounting and disposition of Government property. Upon completing
this contract, or at such earlier dates as may be fixed by the Contracting
Officer, the Contractor shall submit, in a form acceptable to the Contracting
Officer, inventory schedules covering all items of Government property not
consumed in performing this contract or delivered to the Government. The
Contractor shall prepare for shipment, deliver f.o.b. origin, or dispose of
the Government property as may be directed or authorized by the Contracting
Officer. The net proceeds of any such disposal shall be credited to the cost
of the work covered by this contract or paid to the Government as directed by
_the Contracting Officer. The foregoing provisions shall apply to scrap from
Government property; provided, however, that the Contracting Officer may
authorize or direct the Contractor to omit from such inventory schedules any
scrap consisting of faulty castings or forgings or of cutting and processing
waste, such as chips, cuttings, borings, turnings, short ends, circles,
trimmings, clippings, and remnants, and to dispose of such scrap in accordance
with the Contractor's normal practice and account for it as a part of general
overhead or other reimbursable costs in accordance with the Contractor's

established accounting procedures.

(j) Abandonment and restoration of Contractor premises. Unless otherwise
provided herein, the Government--

(1) May abandon any Government property in place, at which time all
obligations of the Government regarding such abandoned property shall cease;
and

(2) Has no obligation to restore or rehabilitate the Contractor's premises
under any circumstances (e.g., abandonment, disposition upon completion of
need, or contract completion). However, if the Government-furnished property
(listed in the Schedule or specifications) is withdrawn or is unsuitable for
the intended use, or if other Government property is substituted, then the
equitable adjustment under paragraph (h) of this clause may properly include
restoration or rehabilitation costs. :

(k) Communications. All communications under this clause shall be in
writing.

(1) Overseas contracts. If this contract is to be performed outside the
United States of America, its territories, or possessions, the words

"Government" and "Government-furnished" (wherever they appear in this clause)
shall be construed as "United States Government" and "United States
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Government-furnished, " respectively.
I.18 WARRANTY OF SERVICES (FAR 52.246-20) (APR 1984)

(a) Definitions. "Acceptance," as used in this clause, means the act of an
authorized representative of the Government by which the Government assumes
for itself, or as an agent of another, ownership of existing and identified
supplies, or approves specific services, as partial or complete performance of
the contract.

"Correction, " as used in this clause, means the elimination of a defect.

(b) Notwithstanding inspection and acceptance by the Government or any
provision concerning the conclusiveness thereof, the Contractor warrants that
all services performed under this contract will, at the time of acceptance, be
free from defects in workmanship and conform to the requirements of this
contract. The Contracting Officer shall give written notice of any defect or
nonconformance to the Contractor within forty-five (45) days. This notice
shall state either (1) that the Contractor shall correct or re-perform any
defective or nonconforming services, or (2) that the Government does not
require correction or re-performance. :

{(c) If the Contractor is required to correct or re-perform, it shall be at
no cost to the Government, and any services corrected or re-performed by the
Contractor shall be subject to this clause to the same extent as work
initially performed. If the Contractor fails or refuses to correct or re-
perform, the Contracting Officer may, by contract or otherwise, correct or
replace with similar services and charge to the Contractor the cost occasioned
to the Government thereby, or make an equitable adjustment in the contract
price.

(d) If the Government does not require correction or re-performance, the
Contracting Officer shall make an equitable adjustment in the contract price.

I.19 SUBMISSION OF COMMERCIAL TRANSPORTATION BILLS TO THE GENERAL SERVICES
ADMINISTRATION FOR AUDIT (FAR 52.247-67) (JUN 1897)

(a)l) In accordance with paragraph (a)(2) of this clause, the Contractor
shall submit to the General Services Administration (GSA) for audit, legible
copies of all paid freight bills/invoices, commercial bills of lading (CBL's),
passenger coupons, and other supporting documents for transportation services
on which the United States will assume freight charges that were paid (i) by
the Contractor under a cost-reimbursement contract, and (ii) by a first -tier
subcontractor under a cost-reimbursement subcontract thereunder.

(2) Cost-reimbursement Contractors shall only submit for audit those CBL's
with freight shipment charges exceeding $50.00. Bills under $50.00 shall be
retained on-site by the Contractor and made available for GSA on-site audits.
This exception only applies to freight shipment bills and is not intended to
apply to bills and invoices for any other transportation services.

(b) The Contractor shall forward copies of paid freight bills/invoices,
CBL's, passenger coupons, and supporting documents as soon as possible
fol}owing the end of the month, in one package to the General Services
Administration, ATTN: FWA, 1800 F Street, NW, Washington, DC 20405. The
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Contractor shall include the paid freight bills/invoices, CBL's, passenger
coupons, and supporting documents for first tier subcontractors under a cost-
reimbursement contract. If the inclusion of the paid freight bills/invoices,
CBL's, passenger coupons, and supporting documents for any subcontractor in
the shipment is not practicable, the documents may be forwarded to GSA in a
separate package.

{c) Any original transportation bills or other documents requested by GSA
shall be forwarded promptly by the Contractor to GSA. The Contractor shall
ensure that the name of the contracting agency is stamped or written on the
face of the bill before sending it to GSA.

(d) A statement prepared in duplicate by the Contractor shall accompany each
shipment of transportation documents. GSA will acknowledge receipt of the

shipment by signing and returning the copy of the statement. The statement
shall show --

(1) The name and address of the Contractor;.

(2) The contract number including any alpha-numeric prefix
identifying the contracting office;

(3) The name and address of the contracting office:

(4) The total number of bills submitted with the statement; and

(5) A listing of the respectivé amounts paid or, in lieu of such listing,
an adding machine tape of the amounts paid showing the Contractor's voucher or

check numbers.

1.20 CLAUSES INCORPORATED BY REFERENCE (FAR 52.252-2) (FEB 1998)

This contract incorporates one Or more clauses by reference, with the same
force and effect as if they were given in full text. Upon request, the
Contracting Officer will make their full text available. Also, the full text
of a clause may be accessed electronically at this/these address(es):

http://www.arnet.gov/far/
http://www.epa.gov/oam/

T¥.21 AUTHORIZED DEVIATIONS IN CLAUSES (FAR 52.252-6) (APR 1984)

(a) The use in this solicitation or contract of any Federal Acquisition
Regulation (48 CFR Chapter 1) clause with an authorized deviation is indicated
by the addition of "DEVIATION" after the date of the clause.

"(b) The use in this solicitation or contract of any Environmental Protection
Agency (48 CFR Chapter 15) clause with an authorized deviation is indicated by
the addition of "DEVIATION" after the name of the regulation.

I.22 CLAUSE APPLICABILITY
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The following clauses will apply to fixed price task orders issued under
this contract:

52.228-5 Insurance - Work on a Government Installation
£2.243-1 Changes (Fixed-Price) Alternate I.

52.249-2 Termination for Convenience (Fixed-Price)
52.249-8 Default (Fixed-Price)

52.232-1 Payments

The following clauses will apply only to cost reimbursable task orders
issued under this.contact: .

52.216-7 Allowable Cost and Payment

52.216-8 Fixed Fee

52.222-2 Payment of Overtime Premiums

§2.232-20 Limitation of Cost

52.242-1 Notice of Intent to Disallow Costs

52.242-3 Penalties for Unallowable Costs

52.242-4 Certification of Final Indirect Costs

52.243-2 Changes (Cost-Reimbursable) Alternate I

52.244-2 Subcontracts (Cost-Reimbursable)

52.245-5 Government Property (Cost-Reimbursement, Time-and-Material, or
Labor-Hour Contracts) Deviation

52.247-67 Submission of Commercial Transportation Bills to the General
Services Administration for Audit

502.249-6 Termination (Cost Reimbursable)
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